
service lllat FiberNet currently provides 10 ilS CUSL01JJel"1l. Furthermore. Ihe Transaction

itself will nm affect llle rales for selvice~ thaI FiberNet custOlIl&rs currently reeeive.IJ

C. The Trlln~lleUon Poses No CompeUtive Risks for Domestic Morkets

Domestic inler:;late jnterexchange market. The combination of NTELOS and

Fibl:'rNel wjJl pose no threat l\l competition in the domesLic interslate interexcbange

maru!. NTELOS Wld FiberNet eoch have a very small ~hort: of Ibi~ I1'\MkelSnd provide

;n~rstale ~ervice only on a resale bl~i~. Funhermore. III of the NTELOS ond FiberNet

subsidiariu !JUIl provide dDIDestic interslatc ~I....ices - induding NTELOS Telephone

and RBTC. NTELOS' lLEC sub~idi&ries -- are regulaled as nOlldominllrJt. ll The

Commi&sion hM previously detennined thnt combinations between nondornimlDl carriers

where!~ ~ulling entity holds le5s than 0 ]0 percellt share of Ihe domeslic itllel"1ltate

inlerexeltangc Inw:ket are ~ex~melyunlikely (10) resull in a public itJle~1 tuum" and

"unlilrely 10 rai.e public inlerest COIIccms."D The combined market share ofNTELOS

and FiberNel will (all well below thai lhreshold.

Local exchange mW"kets. More importantly, the combination of NTELOS IUId

FiberNet will not harm CQmpetilion in local exchange maruls. In merger caBC8 involving

!LECs. lhe Commission ha~ found that where mergen; between non-BOC ll.ECs result in

"

"

In vi~"" or !he curren, ..pidly changing """,,,",,niea,i,,,,s n,arkel. any provider 1TI\l5l ""nslamly
",vie"" il. pricing ,Ir.!leg;"" 'nd produ"1 mix 10 ""'I'0nd appropri"lej~ 10 markelploce oon,ands.
While fill", 1emllI••nd condili"", ""ill be lhe sa"'" immedia'ely alter lh& Tra"""cl;rn, ""
imn..di.rely before 1110 T""''''''';on, prices .nd prodUCl mix n""e"""ily ",ill chan!!" 0''''' 'ime in
lh& normol ~"u"'" uf bu'i""" IUId pU"U'"l ill Slalldard regulal"'Y alld legal proc.......

&. lI.gulalory Trm'''''nI OfLEC P",,,.i,;o" oflnl.",uhange SeNices OrigUlaJiog Tn 'l/uJ LEC's
wcol bchan&e Mea a,lIi Po/irey~".j R"t,.. C"",mu'''f The Tnt.rnol•• lliJeruch()lIge
Marl:.elpluce. 12 FCC R<.:I. 15756. ~ 16~ (1997) ("l&blisbing Cli~. fur ;nd.pelld.nl llEC' 10 ""
eligible for nondom;n""1 'ogul'''l)' ""'mw').

lmp/e"'".fa'iM '"F.rrh" g,.ea..Unu,g I.fefll~.a [0'· O_en;e See'um 'iN A"'ho,,·...'ioTIJ.
R"pOrland omOl, 17 ftC Ilcd. 5517. ~ 3D (ltm) (·D~m.."i," SlryoNlin;"! OulLt') (eili"g 10 U.S.
Depl. of Juotic>l ond Fe"""'l T,,~e Ct>mm,";on He,;..,nl" Morjler Gu.idelines, ~ 1.5 I n. i8).
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(il,u mil'limis oveli~p! and (ii) 110 or ooly minill\;l[ adjllrencies belween lLEC In&rUt.\

where [he adjacelll exchanges alt very small, "uo honn Ie competition is liuly to

occur.''14 Here, no FiberN<lI 3nbsidiary is an ILEC in any lJliIrket $(jlbere are no nEC-

ll.EC overlaps or nEC-ILEC adjacencies. Furthenno~, lhc:n: iS'1O overlap berween

Fibt.rNet's CLEC operations and NTELOS' ILEC openliiOlls. As lIOled previously,

NTELOS provides service as a rurallLEC u.clusiYely in Virginia, specifically in lhe

cilies of Waynesboro and Covinglon, and portions of Alleghany, AlIgll~la and BOlelO\lrl

counties. FiberNet provides nO service at this lime in any of lhese locations in Virginia.

AI p=nt. NTELQS snd FiberNet bolh provide or have plans to provide local

u.change services on a competilive basis in the ponions of Virginia, Mwyland, and We61

Virginia lisled in Exhibll A. In each of lhese 10000tions, I'fI'ELOS and FiberNet compele

with the resident ILEC u well as willi olher competitive service providers, as !hhown.

ThI: conlinuing presence of lhc:se aelvice providers post-close means !h~t!heelimlnalion

of FiberNet as acompetitor is unlikely Ie lJave a negative impact on competition or

OIhelwiSie harm the public inlcrest in lheJe locauons. Indeed, [he Commission has

previously recognized thai combining the 0penltions of lwo overlapping CLEO! wm not

result in compelilive harm because of [he presence of (IIher cnmpeulers in !he region.'l

JtJ;,,/ .W"au;"". ~JGlcbalC","ing ud. and CUi...... Co""""",i"'U;"ns Co.. 16 FCC Red. 85([7,
.. 9 (2001).

" &e XO C01M,~"irn!iam. (ne.for C""$enl to 7l1JJ1sf~r 0"'/70/ of Li.cen$e$ and Autlw,"'o/;o/U
PunrlUlJ1t to Section 214 ""d JJl)(d) of'he e"",,,U<n;et1';"''' M' and Pe'itiQ1ljo, Declamtory
Ru/;ng Pursuanl ro Section JIOIb}f4! "'1M CollUtfunka,ians Act. 17 FCC Red 19212. 19225
(201)2); ac"~rd, Joinl ApplicllJio"" of rei'phone Q"d Doto Systems. I,,". and C/W"'.
C"",mu"icoriOtM, I~d .• 16 FCC lted IS293, 19 (2001) (wbere on ILEe ond • CLEC lJl<,g<., llu:
los' ofa compelilot i' .O! ljk.l~ '" re."ll in • public i.leresl hll£m ",,,,= • oignir",.nl "'Hnwof
.cluol ond pOlenliol rompclit= "'mo,n posl-merger, and Ihe carrier hoin~ eliminokd ,,:rv«
primorily bu,;,.,.. elISion..,,).
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D, The Traru;adion Poses No CoDlpetili~i"Rl.'lks for Ihe International
Markel

Finally, !be Transaction poses no ri!lk of ~nLicoR1petiti~e impact on the U.S.

iUlemalion~l~ecommuni:.alio~ IWIrkclplace. NTELOS ond FiberNel each have 0 very

small share of lhe intemation!J leleoommunications markel. and both provide

interooriouol servic;,,~ only on II rt'.$llle b!sis. Neither NTELOS nor FiberNeL iii II fcre.ign

carrier or alTilioted with 11 fo",igo carril'.l" in any market As sueh, lhe combination cf

NTELOS md FibaNet wo~1d hllVe no ability 10 adversely affeeLoompetition in the

imemalional telecommunications market

V, INFORMATION REQUIRED BY SECTION 63,24(e) OF THE
COMMISSION'S RULES

In sUpflorL of Ulis Appliealion, lite App]jc",,~ submil!be fcllowing Information

punlUMI to Section 63.24{e) of the Comminicn'l Rule.>, including !he infonnation

requestcd in Secticn 63.18.

(II) Name, IIddress lind telephone number of the Applicants:

One CommlluicEliions Colp. (TrEUlhfcror)
5 WaUS!reet
Bnrlingtan, MA 08103
Tel: (781)362-5700

FiberNct of Virginill, Inc.
FibciNcl, LLC
FiberNet TcleromrnnnicatiollS ofPl'.DnsyivllDill, lLC
FiberNet of Ohio, LLC

(Licensees)
1200 Gre.:nbrier Street
Charle$1On, WV 2H L1
Tel: (800) 310-6144

NTELOS Inc. (fransferee)
401 Spring Lan.... Suite ~oo

POBox 1990
Wllynesboro, VA 22980

_24 -
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Tel; (540) 946-35UO

(b) One is a corporation orgmiud under the laws ofDtllaware. FiberNe{ of Virginia,
Inc. is:I corporlltion orga~iud under the Jaw.~ of Virginia; FiilerNet, L.LC. is a
Jjmiled liabilily compllnY organixed under lhe laws ofW~.sl Virginia; FiberNCl
Tdecommunical;oll.'l ofPel\lll;yJvania, LLC is a limiled liability company
organized under 'he laws ofPCIlllllylvania; and Fit>erNetof Ohio, lLC i~ a limited
jiabilily company organized under lhe Laws ofOltio. NTELOS is a corporalion
organized under the laWl; of Virginia.

(c) Correspomk-nce concerning this Application should be &ell! to:

ForNTELOS:

Mary McDermoli
Sr.nior Vice Presidertl, Legal and Regulatory Affairs
N1ELOS Inc.
401 Spring Lane, Suite 300
P.O. Box 1990
Waynesboro, Virginia 22980
Td: (540) 946-8677
lIu:dcemoum@fttelos.com

For One and FiberNeL:

Ray Ostroski
l'.J;eclilive Vire President, Legal and Compliance
On" CommulIicaLion!l Corp.
5 Wall Slreet
BurlingLQn, MA 00103
Tcl: (7gl) 522-8773
rostroski@OnCl'OnunuDiea(iOll~.com

WiTh copies to:

Br1Id E. Mut:;chelknaus
Joan M. Griffin
Melissa Conway
Kelley Drye & Warren UP
3050 K Slreer, NW, Suite 400
W:uttington, D.C. 20007
Tel: (202) 342-S400
bmulSchelknaus@kelleydrye.eom
jgriffin@kelleydrye.eom
m:;OI1w.ay@kelleydrye.com
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(d) Oue holds global illlt.muionlll facilitie~-b8Sed and re~ale Seclion 214 autborily
granled in m Fik No.lTC·214-20040708-00260, The Fibe.rNel ~ubsidiaries

operate pllflllJanllo One's Intem~llonlll Seclion 214 authority lIS permitted by
Seclioo 63.21(h) of lhe Commissinn's Rules, 47 erR § 63.2I(h), and One's July
31,20()6 nOliflCatioll in FCC File No. ITC-214-20040708-002('l() (FCC Report Nn.
TEL"01075, DA No, 06-2020, reJe.ased October 12, 2006). ~t-dose, One will
relain lhis inlemaliolllll Se.c;tion 214 authorily, and the Fih~rNet wbsidillrie~ will
provide illternational !'A:rvices pur~UaJllIO NTEL.OS' imematiOllal Secllon 214
anthoriZlllions, N1l'l.DS Network ho1d~ Section 214 authority 10 provide
ill~mation1l19wjt.;hedvoice services on n resale hasis as granted in File NO\;, ITC­
214-19970710-00390 and ITC-ASG-20031002.{J0479. R&B Network holds
Section Z14 llU!burily to provide InlJ;malionai swilJ;hed voice servioe~ on a n:sale
basi! M gnulled in File No, rrC-214-19970418-WllS.

(h) PoI;t-cloo:e, the FiberNet Subsidiaries will remain diree~ woolly-owned ~ubsidiari~

of Mountaineer, a West Vlrginia limited liability compa:uy !bar. will continue to
function a~ aholding cOlllpllllY. Mountaineer will become a direcL wltolly-owrued
subsidimy ofNTELOS f'iberNel, a Virginia G<JrporaUon that will fUllJ.Jlic>n as a
holding compaJlY. NfELOS FibeINel is a direa, wholly-owned I>llb~kliIIry of
NTELOS, a Virginia carpnra~oo thaI functions 8S a holding COffip&rlY. NTELOS is
a direc\, woolly-owned suwidiw-y ofNTELOS Holdings, a Delaware OOlpOI"Rtion
and the ullimate parenlholding oompany of tile N1'ELOS lubsidiaries that are
telecommunicatioll& serviLe providers. The oodress of mO\ FiberNet Subsidiaries
(posl-c1O\;e), MOJ1rlUlineer (post-c:IOSIe), NTELOS FibaNet, NTELOS, and NfELOS
Holdings is 401 Spring Lane, Suite 300, P.O. 80:1' 1990 Wnynesboro, VA 22980.

Quadrangle eoUceliwly holds a 27.4 pc:m:nt YQting and equily direct inleleSt in
NTEL.QS Holdings aud tllUS a 27.4 percent voting lllld equity indirect itlten:st in
NTFLOS. As disLu'iSed below, Quadl3ngle's jhlerest in NTELOS is hcld by certaiu
pri ~,,~ equity foods managed by affiliates of Quadr.Jnj;le Group. Quad!1Ulgle Group
is a priva~ inveslmelll firm based in New York City wnh more lhan $3 billion in
IIfiSelS under manage-.nl. All Quadrangle enlilies are arganimd. under U.S. law.

Quadrnngle GP Investor>: LP (and its p~nl Quooranj;le GP Investnrn lLC) hold..,
an aggre&a~ indirect inleresl of 13.9 percenl in NTELOS. The managing
members of Quadrangle GP Inve~lIlrsU£ are Peler Ezcr>:ky. Mid'lllel Huber, and
JOlJIua Sleiner, all nfwhom are I),S. ciuuns. Quadrangle GP lnve.!>toralLC is
[he general partner of Quadrangle GP Investors LP, which is iu tum me general
parlner of Quadrangle Capital Partners LP, Quadrangle Capital Partners-A LP,
and Quadrangle Sele~t Partners LP (collectively, lhe "Quadrangle I FWld~"). The
Quadrarlgle 1 Funds Ulge.ther directly own ancHirnated 13.9 percent ofN'l'ELOS
Holdings [llld mus indirectly 0'"11 nn e!'umau:d 13.9 percent of NTELOS, No
individual fund holds IllOre!hall 10 peiretlt.
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Qll:.drangle OP Inve~tms II LP (and its paren! QCP OP lnve8lolli n lLC) hold~

an aggregale indit<:ct interesl of 13.5 perrem in NTELOS. The managing
memoolli of QCP OP Investors n u.c are Peter £=ky, Andrew Frey, Michael
Huber, Edward Sippel, and Joshua Steiner. Althongh QCP GP Inveslon; H LLC
and Quadrangle GP Invto;tors LLC share me Sll1TIe managing members, the assels
alid business of each llC are rompletely separate. QCP OP Invl!!;tors II LLC is
the general parmer of Qll~dn.ngleOP Investor:; II LP, which is in lura the gl:'neral
panner of Quadrangle (AlV2) Capital Partnelll II 11', Quadrangle CapilaI Pannm;
II-A 11', and Quadrangle (A 1.... 2) Select Pw:melli I1LP (collectively, the
"Quadrangle II Fundl;"). The Quadl"angle II Funds IOgethe.r, as managing
member&, direcllyown lin eSlimated 13.5 pe.rcenl of NTElOS Holdings and \Iluo
indireclly own an estimated ]3.5 percellt of NTElOS. Only Qnadnmgle (A1V2)
Capi ....1Partllen JI 11' holds more than 10 perCUlI of NTELOS.

Tho: aOdlen of all individuals and entities afTilia"'d wiUI Quadrangle is
QlIB.dl'll1lgle Group llC, 375 Park Avenue, New York, NY 10152.

There !Ire no oUlef individnals Or entities !Ml cllrrendy hold 10 percent or more of
NTEl..OS or will hold 10 percenl or more ofNTEl..OS rollowing consummalion
of the Tran6aclion. There are currenlly no interlocking directors with foreign
carriels and will be no interlocking directors WiUI foreign carrielli post-dose.

(i) As evidenced by lhc &ignaluU~ of NTELOS' authorized repres:ellllllhe to !hi,
Application, NTELOS cenifies that post-close neilher NTELOS nor j~suhsidiaries
wm be foreign rarriers or affililiCed wilh my foreign carril'.~

(j) A, evidenced by the signntare ofNTELOS' authnrized reprt:sc:nllllive 10 Ihis
AppJicmion, N1El..OS certilie!l.thal po8l-close, (i) it will nOl: be a foreign carrier;
(ii) il wiU not control any foreign carli",~; (iii) no enl ily that will own lOOre Ulan
25 percent of or control NTELOS conlID!5 a foreign carrier; and (iv) tWO or more
foreign carriers (or porties that control foreign carriers) will not own, in the
aggregllte, more lIHlIllwenly five (25) p<:llxnt of NTELOS.

(k) Notllpplicabl",.

(I) NO! opplic3bJe.

(10) Not aWlicable.

(n) As evidenced hy~ ~ignature ofNTELOS' authoriZlld repret;entative to this
Application, NTEWS certifies that it has not agreed LD accept ~pecia.l collCl'SSions
directly or indirectly fromnny foreigu carrier with respect to any U_S.
intunstional route where the roreign carrier pos:;esses market power on the
foreign end oftbe route, and lhal it wjll not wter into &TIch agreements in the
fulure.
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(0) As e~idenced by llJe SignalUre5lJt AppljCl!nl,S' autharized repre:;ent.u.lives to Ibis
Applicalion, Ibe Applic"nlll certify, pursuant to SectilJns 1.20Cl I rhrough 1.2003 of
lhe Commission's Rules, lIlal no parly 10 this Applklliion is SUbjecllo a denial of
Federal be/lt'.fils pu~uanl to Section 5301 of the Ami-Drug AbDile ACI Df 1m.

(p) Post-doo;e, NTELOS will not be a foreign carrier and will nOl have any f<n:eign
camer affi lilltion:s. Thus, llJis Applkalion qualifies for streamlined proce&ing
pUlsullntlo Section 63.12 of the Corruni~sion's Rules, 41 C.P.R. §63.12.

VI. INFORMATION RWUIRED BY SECTION 6J,.04<b) OF THE
COMMlSSION'S RUU:S

In accoldlnce Wilb the requirement, of Section 6:1.()l{b) of !he ComnJi~sion's

Rlllel;, 47 C.F.R. §6J .O<1(b), lhe IlddiJion.1 infonnalion required for lbe domestic

wmponenls of Ibis Application is provided in Exbibit B.
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VI. CONCLUSION

BMed On the fnregDing, Ihe ApplicenlA rupecrfully ~ubmillhll! Ihe public mlere3l,

cDnveni= and necessity wllllJd be furrhered by granl Of~IlS Applic:l!illn end the

requested Section 652(d)(6) waivc:J.

Re~pec'fllHy suhmitted,

NTELOSlNC.

M
Sellior e Presiden
Regulatory Aff&ir6
NTELOS Inc.
40 1Sprina Lane, Suite :lOO
P.O. Box 1990
Waynesboro, VA 22980
Tel: (540) 946-86n
mcdeonollm@nteJ08.00m

Dale:~3'4 oUIJO

ONECO~CATIONSCOR~

FlBERNET OF VIRGlNIA, INC.
FIBERNET, L.L.C.
FIBF.RNETTELECOMMUNlCATIONS

OF PENNSYLVANIA, LLC
F1BERNET OF OHIO, LLC

R3Y O~trll6ki

Executive Vice Pre:iident, Legnl and
ComptillJ1ce

One Commuruceticms COIJ!.
5 Wnll Street
Burlington, MA 0810:l
Tel: (78l) 522-8n3
rostroslri@oullCommunications.com

Brad E. Mutschelkno.u5
Joan M. Griffin
Melissa COllway
Kelley DrY" & W.men u.P
3050 K Street, NW, Suite 400
Wllllhingtoll, D.C. 20007
Tel: (202) 342-8400
bmutschelknall8@kelleydryc.com
jgdffin@k:elleydrye,conl
mconwal@J!:elleydrye.com

Their Attomeys



VI. CONCLUSION

BllSed on the foregoing, the AppliCllnlS respectfully submi1 LhB.t the public interesL,

convenience and necessity would be furthered by gmnl af this Application and the

reque~ted Section 652(d)(6) waiver_

Respectfully submilled.

NTELOSINC.

Mary McDermott
Senior Vice PrnidclIl, ugal and
Regn]alOry AIrai~

NTELOS lnl'.
401 Spring Lane, Suite 300
P,O. Box 1990
Waynesboro, VA 22980
Tel: (540) 946-8677
mcdermotlm@nlelos.com

Date: JUly 30. 2010

ONE COMMUNlCATlONS CORP.
FIBERNET OF VIRGINIA, INC.
FIBERNET, !...Le.
l'lBERNET TELECOMMUNICATIONS

OF PENNSYLVANIA, LLC
FIBERNET OF OHIO, LLC

Ray O&lrosk.i
Executive Vice Presiden'. Legal and

Comphance
Olle Communications COIp.
5 Wall Street
Burlington. MA OSl03
Tel: (781) 522-8773
rostrn&ki@onecoJIU!D)llications.com

Brad E. MlJl~ebelknaus

Ioall M. Griftin
Melis~aConway
~Iey Drye & Warren LLP
3050 K Street. NW, Suite 400
WElShinglon, D.C. 20007
Tel: (202) J42-fWIO
bmul~thelknmll;@kdleydrye.com

jgr:iffin@keJleydrye.com
mcooway@ke!leydrye.com

'Their AlIOmeys
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LIST OF EXmDlTS

EXHIBIT A - NTELOSlFiberNet CLEC-CLEC Service Area Overlaps

EXHffilTB Information Required by 47 C.F.R. §63.04

EXHIBIT C Current COIpocate S!TUcture ofNTELOS

EXHffiIT D -- All Current Owners of NTELOS ThaI Hold a 10 Percent or
0'''-31<:r Inlere~t

EXHJBIT E -- Current Corporate Structure cfOne and Fib;:rN,,\

EXHIBIT F -- Corporale Structure ofNTELOS Po~t-Close

EXHIBlTG Suddenlink Fnncbise Areas ill Which f'iberNet Provid~s

JTelephone ExciuuJ~eService
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EIhibitA
NTELOSlFiberNet CLEC -CLEC Serna' Area Overlaps

["'" IH.g,<;oo.,

CLEC Service Are. Competitors

VerizonMO
,~~

New Frontier:;
Level 3
AT&T
Gr""ile

I SpecUOleI

VA Winche~ Verizon
AT&T
Shen\£l
Lev~13

!<Dc
lntdhfiber
QW"-lt
Za,o

WV Becl<ley (Glen Daniels, While,ville. Summersville, Mount Hope, Pine"Hle, Oak Verizon
Hin. F~yertcville, Mullens) Frontier
Bluefield AT&T
Charle.5tcn (K""a....ha City, SQuib Charleston. S, Alban,. HuniC!lne, MillOn, Nitm. Jet Broadband (SheOle!)
Scott Depot, Alum Quk, Belle) Suddenlink
qorl<.sburg !<Dc
Huntington (Barbou~vllle) CilyNe1
Lewisburg (Union) Qweet

""~ Za"
MlU!in.burg Windstn:am
Montg<.Jmery
Morgwuown
Parkersburg
Point Pleasant

I
Princ:e!On
White Sulphur S rin s ,

nco IIGRIfJIoUl"'i.1



EXmBITB

INFORMATlON REQUIRED BY 47 C.F.R. §6.'\.Q4

In Ilccordancc with the requirements of Section 63 04(b) of the Commissioll'S

Rule.:;;, 47 C.F.R. § 63.04, the Applicants provide lIle foHowing information in support of

their request

63.114(a)(6): Drscription of Ihe Trall5lldloR

The pmposed transaction is de.~cribed in Seo;:tion II of the Appliution.

63,04(a)(7): Dl!Ilcripliuu of Geographic Ser¥ke Area IUId Serri~1'8 in Each A~a

A de=iption of the geographic se,.-vice areas in which !he transfe'<;If and the

lrllnsferee (and their alTiJiales) offer domestic communications service.:;. Md a list of

se",ice.s provided in each area, is provided in Seclion I of !he Application.

63.114(a){8): Qualification for Sirearnlined Treatment

NOl applicable, as the Applicants do Hoi requesl sln-amlined treatment for the

dcmC'lic por1ion of this Application.

63.04(b){9): Oilier hnding Conunls;slon Applicatl0ll9 Concerning the Propo.'cd
TrUiliaction

None.

63.04(b){lO): ~'pe<:ial COIISlderatiuns

None.

63.04(b)(1l): Waiver Reqllelits (If An))

1'1Il: Applicanlll request a waiver of the cabJeltelco buyoul restrictions in Seclion

6S2(b), 47U.S.C. i S72(b), pun;uanl lD Section 6S2(d){6) of Ihe Act, 47 U.S.c. §



.~n(d)(6). and Section 76.505(d)(6) of \he Cornmi~~ion's Rules, 47 CFR § 76.505{d)(6),

as diilClissed in Section m of !he Application.

63.04(b)02): Public lnlere!lt Statement

ConsulJlmation of the Tran&llCtion will serve the public imerest {or the rellSOn.

detailed in Seclion]V of !he Application.
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NTELOS Inc.
Owners Holding a 10% or Greater Interest

Exhibit P

Quadrangle GP I QCP GP Investors II

Investors LLCJ LLC

Quadrangle GP Quadrangle GP

Investors LP Investors II LP

Quadrangle Quedrangle Quadrenll"e

Quadrll"llia C!lp~1 Partners LP (AIV2) Capilal capital (AIV2) Seleel

Quadrani/o" Select Partners LP Par1nllrS il LP P...-1nem II-A Partnelll II LP

Quad.angle Capital Perlnel1i A LP

\ " /13.8%

Quadl'!l.ngle

NTELOS GP LLC

1
Quadrangle

NTELOS Holdings II LP

13.5%

I NTELOS Holdings Corp. I

I
--"N=TE='LO=S:C;-"-'--

NOTES,

(a) O""d",ngle GP .,.....Ioro LP (Bnd lIB potenl O<Jedtangle GP 1"""'loro LLC) ~cld an "9Ote(J..... imitect
In_l 01 13.g% In NTELOS. OL.Oldtef"4jle GP (_Ill LLC, woooe lIIaroagir"l{l Membero ... f'lIlJIt Ezll..ky,
MI<:~ael Hu~e., end Jo.h"" S1ein.., ... Ihe General PaMa. 01 Ouedraf"4jla GP In_loB LP. Quadrangle GP
1"""",,," LP Is In Un the General Pan,,,", of Que<t"angkl CapllSl Partnero LP, awdrangla Gapllal PartnerM
LP end Qu.d<'angle Select Partn"", LP, wIllch 1<lgelhe. dl'aclly own an Nti....too 13.1l'lI. or NTELOS Holding.
Corp. and"" """'ldla,le., incllliing NTELOS Inc" anhough 00 Indlvld...1fUnd Ioold• ....,te!han 10%,

(b) Quadrangle GP ~rllll LP (and Ill; pa....,t OCPGP lnllBBloto II UC) hOld an aggregate indiracl
...tare.l of 13.5% I~ !he file•. OCP GP hweslom II u.c. who»s Menaglng Members a'a Pele. Ezeml<y, Andr...
Fmy, Mlchaal ttJ""', Ed....nj Sippel, end~hue Stf,I~r, 10 I"" Omera! Partner of Quadrangle OP Inves!o,. n
LP. Although OCP GP 1"",,91ofs II LLC and Qilllarongle GP In-.91ofs LLC .hare 1he same ....n"!lng
members, lila a&oelo ana buelneaa of each LLC are oomplelely.eparaw. Quadrangle GP IllYlOi1wll II LP Is In
lum !hf General Partner 0' Q""dmngle (AIV2) t:apital Partn..-. II LP, Qillldrangle GapI"'1 Partne~ II·A LP and
Qued",ngla (A1V2) S&lecl Pertners II LP, which lO(lelller, as m...,aglng members, directtV """ .... eslimatOO
135% of NTELOS Holdings Corv. ""d ;w •..toidiari..., itICludlng NTELOS Ino. Only QLadrnngla (1IJ\/2)

I Capital PartlJers II LP hol<IB mOle Ihan 1:1% of NTELOS HoldingS Corp
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ExhibilG
Suddenlink FranclJlse Areas in WhIch

FiberNel Proyjdes Telephone Exchange Sen-ice"'

"... Sen-ice Anoll

MD Oakland
KY Gra son
KY PikevHle
KY PinevjJ]e
KY Warfield
OH Be'
OH Marietta
WY Alderson
WY Alum Creek
WY Beckle
WV Buckhannon
WV Cbarleston
WV Danville
WY E1il.llbeth
WY Elkins
WY Flemin "WV Lo "WV Milton
WV N<:w Martinsville
WV ParkeJ>jbu
WV ~lerstown

WV Point Pleasanl
WV Princelon
WV Ravenswood
WY Ri Ie
WV R,
WY Saint ,
WY Salem
WV Shinnston
WY Sissonville
WY S "~,

WY W, e
WY Wbite SuI hur S rin ,
WY Williamson

• The information regarding Suddenlink's franchise are<l~ wa~ obLainoo from a review of IDap
created by Dlllil Mapping, Inc., dated May 2007, showing OIl' Cable TeleVision FnlllchisI: Areas
for the Northea~( Unill:d State:s. Tbe Applicants~ conlinuing to confirm (he accuracy and
cornplelent".5s of the areas hsted in the rnap, and will Updllllllhls Application In the event that
new information become~ available thnl nece&SJlat~ such an update.

DCOlffiRI Fil4n?fl.l.l


